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PROSPECTUS
SUBJECT TO COMPLETION, DATED SEPTEMBER 28, 1933

SBGE

SINCLAIR BROADCAST GROUP

L ]

% Senior Subordinated Notes due 2003

Tre %5 Senior Sudordinateo Notes due 20C3 (the "Notes ') are being offered by Sinc'air Broadcast Group,
Inc. {the "Company”). The Notes wiil be guaranieed, jointly and severaily (the "Guarantees™), on a seniar subor-
dinatec bas.s by each of the Compary's subsidiaries the “Subsidiaries").

Interest on the Notes will be payable semiannuaily on - and ol each year, commencing
. 1994, The Noles wil ba tedeemable at the optian of the Comrpany, in whale or in part, at any time on
or after . 1998, at the rederrption prices se! {orh herein, together wih accrusd and unpaid interest, if
ary, 1o the cate of redamption. On or prios 10 . 1998, the Company may redeem up 10 25% of the
ouginal principal amount of Notes wth the procseds of a Publkc Equity Offering (as defined) of the Company at
% of the aggregale principal amourt, together with accrued and unpaid interest, i any, 'o the date of redemp-
tion. In adaiticn, upen tha occurrence of & Change of Control (as oefined), each holder of the Notes may requite
the Company to repurchase all or a porion of such holcer's Notes at 101% of the principal amount thareo!
rogether wikh acciued and unpaid interest if any, 10 the date of repurchase. See “Descripton of the Notes.”

The Notes will be unsacLred obligatiors of t"e Company and wil be subordinated to al existing and future
Senior Indebtedness {as defined) of the Company. The Guaraniees will be unsecured obligations of the Subsig-
1aries and will be sudordinatec ‘o all exsting and future Guarantor Senlor indettedness (as defined). As of June
30, 1993. on 2 pro forma basis, after giving eftect 1o the sale of the Nates offered hereby and the appicalion of the
estmatad net proceeds thereot, the aggregata amount of Senitr Indedledness that ranked senior in right of pay-
ment to the Notes would have been $13.1 million and the aggregate amount of Guarartor Seniar Indebledness
that ranked seniar in nght of payment to the Guarantees waould have been $18.9 mitkon (including $13.1 milion of
outstanding indabtecness recresariting guaraniees of Senior incebtedness). Under the lerms of the indenture with
respect 1o the Notes (the "indenture™), the Comgany and the Subsidiaries are permiied o Incur additional Senior
Indebtedness and Guarantor Senior Incebtedness, including certain acquisiion incebtedness.

For Intormation concerning cerlain factors that shouk! be considered by prospective Investors, see
“Investment Considerations.”

- THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION, NOR HAS THE SECURITIES
AND EXCHANGE COMMISSION OR ANY STATE SECURMES COMMISSION PASSED UPON
THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENSE.

Price ¢ Underwriting Proceeds 0
public(1) Discount(d) )
PerNOW....ooiveeinreaannn... % % %
Total........ e, s $ $
(1) Pius accrued interest, K any, fram . 1993,

{2) Tre Company and the Subsidiardies have agreed 1 indemnify the several Underwriders against certain labilities,
including kabiites under the Securiies Azt of 1833, as amended. See "Underwriting.”

(3) Before decucting expenses, estimated at $ payabie by the Company.

The Notes are offered by the several Underwriters, subject 1o prior gale, when, as and if issued fo and
accepted by them, subject 19 approval of certan legal matiers by counsel for the several Underwriters and canain
cher conditons. The Undenwriters reserve the right to withdraw, cancel or modify such cffer and 1o reject orders in
whole or in part. It is expscted that delvery will be mace in New York, New York on or about . 1983

Chase Securities, Inc. Lehman Brothers

, 1993, 04




Sinclair Broadcast Group, Inc.

Baltimore, Maryland Pittshurgh, Penasylvania

Columbus, Ohio

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT OR
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE
NOTES OFFERED HEREBY AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL
IN THE OPEN MARKET. SUCH TRANSACTIONS MAY BE EFFECTED IN THE OVER-THE-

COUNTER MARKET OR OTHERWISE. SUCH STABILIZING, IF COMMENCED, MAY BE DIS-
CONTINUED AT ANY TIME.
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PROSPECTUS SUMMARY

The following summuary should be read in conrunction with the more detailed information,
fennwi statements and v:otes thereto appearing clsewliere i this Praspectus. References in tivs
Prospectus o the “Offerg ™ shall refer 10 the offenng of the Notes hereby. All market rank,
rank i marker and station audience share rating and share data in this Prospectus are from the
Atutron Sretion fndex dated May 1993, tnless otherwise noted. Unless the context othenvise
requires, references to the ‘"Company’’ mean Sinclair Broadcast Group, Inc., its wholly owned
subsidiaries, Chesapeake Television, Inc., WPGH, Inc., WTTE, Channel 28, Inc., WTTO, Inc.
and WCGV, Iuc., and their respective wholly owned subsidianes, Chesapeake Television Lic-
ensee, inc.. WPGH Licensee, inc., WTTE, Channel 28 Licensee, Inc., WTTO Licensee, Inc. and
WCGV Licensee. Inc. (coflecuvely, the “Subsidiaries’’). See “‘Investment Considerations'’ for a
discussion of certain considerations associated wirk an investment in the Notes.

The Company

Sincla.r Broadcast Group, Inc. owans and operates three Fox-affiliated independent UHF
television stations: WBFF-TV in Baltimore, Maryland (“WBFF*");, WPGH-TV in Pittsburgh,
Peansylvania (“WPGH''); and WTTE-TV in Columbus, Ohio (‘“WTTE"). WBFF and WPGH
are the leading revenue producing independents in their respective markets. WITE is the sole
independent in the Columbus market. Each of the siations broadcasts in one of the top 35 tele-

vision markets in the country. The Company’s tliree markets are characterized by favorable
demographics and strong local economies.

Durmg the last three years, the Company’s net broadcast revenues have grown steadily from
$37.5 muilion in 1990 to $67.3 million in 1992, representing a compound annual growth rate of
34.0%. Broadcast operating cash flow has increased from $11.5 million in 1990 to $25.8 million in
1992, representing a compound annual growth ratc of 49.8%.

WBFF is located in Baltimore, the 22nd largest media market in the country, with over
965,000 television houscholds and a population c: approximately 2.6 million. Baltimore is home
to a large number of state and federal employces and has significunt concentrations of business in
the education, health care and deferse industries. Total television advertising revenues in the
Baltmore market increased by 4.9% in 1992 from 1991.

WPGH is located in Pittsburgh, the 17th largest media market in the country with over 1.1
million television households and a population of approximately 2.9 million. Pitisburgh is a mar-
ket m transition from a heavy manufacturning economic base toward & high technology cconomy.
Pittsburgh 1s known as one of the leading medical centers in the country and is also home to

many Fortuae 300 companics. Total television advertising revenues in the Pittsburgh market
increased by 9.5% in 1992 from 1991.

WTTE is located in Columbus, the 34th largest media market in the country, with over
695,000 television households and a population of approximately 1.8 million. Columbus, Ohio’s
state capital and the home of Ohio State University and many Fortume 500 companics, is 8
growing area characterized by a relatively young population. Total television advertising reve-
nues in the Columbus market increased by 16.2% in 1992 from 1991,

The Company’s operating strategy is: {1) 10 increase viewership and advertising revenues
through the acquisition of quality programming, the use of counter-programming and childrer.’s
programming, the introduction and development of hour-long local news at 10:00 p.m., and ex-
tensive community involvement by the stations; (1) to aggressively control operating snd pro-
gramming costs; and (iii) to acquire additional broadcast properties which offer attractive growth
opporiunities.
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"The Company ts the successor 10 a busincss founded ia 1952 by the father of the Company's
current stockholders and which received its first television broadcast license in the late 1960s
when 1t constructed WBFF in Baltimore. Subsequently, the business expanded through the con-
struction of WPTT-TV (“WPTT"™) in Pittsburgh in 1978, WTTE in Columbus in 1984 and WIIB-
TV (“WI[B") in Bloomir.gton, Indiana in 1988. In 1986, the predecessor business was acquired
by the Company, which was formed by certain stockhclders, induding the Company’s current
stockhoiders, David D. Smith, Frederick G. Smith, J. Duncan Smith and Robert E. Smith (col-
lectively, the *“Current Stockholders’), and their parents (together with the Current Stockhold-
ers, the “Smith Family”’). During 1989 and 1990, the Company redeemed zll of the outs:anding
shares cf its capital stock held by stockholders other than the Current Stockhaldets. The Com-
pany soid WIIB ia 1990 for $1.5 million. in 1991, the Company sold WPTT for $7 million and
acquired WPGH for £55 milhor.

Proposed Acquisitions

In August 1993, the Company entered into asset parchase agreements for the zcquisition of
two additional Fox-affiliaced independent UHF television stations, WCGV-TV in Milwaukee,
Wisconsin (“WCGV’"Y and WTTQ-TV in Birmingham, Alabama (“WTTO™), for an aggregate
purchase price of approximately $60 million, subject to certain closing conditions and adjust-
ments. }f the acquisition is completed, the Company will also pay to the sellers approximately
356 million pursuant to a non-competition agreement with respect lo Milwaukee, Birmingham
and the Company’s curtent markets. WCGYV is one of two independents in the Milwaukee mar-
ket, the 28th largest media market in the country; and WTTO is the leading revenve producing
independent in the Birmingham market, the 49th largest media market in the country.

In August 1993, the Compeny also entered into agreements for the purchase of the program-
ming nventory and certain other assets (excluding the Federal Communications Commission
(““FCC") licenses, call letters, transmitter and technical equipment) of WNUV-TV in Baltimore,
Maryland (““WNUV™) ard WVTV.TV in Milwaukee, Wisconsin (“WVTV™), for an aggregate
purchase price of approximately $65 million, subject to certain closing conditions and adjust-
ments. The proposed acquisitions of WCGYV and WTTO ang the purchase of certain assets of
WNUV and WVTV are rtferred 1o herein collectively as the “Proposed Acquisitions.”

FCC consent 10 the Proposed Acquisitions is pending. If FCC approval is obtained, it is
expected that the Proposed Acguisitions will be consummated and that the Company will enter
into programming services agreements (‘PSAs®’) with WNUV and WVTV whereby the Com-
pany, in exchange for an hourly fee, will obtain the right to program and sell advertising on some
of the s1ations’ inventory of broadcast time. The Company mtends to incur additional indebted-
ness ¢f approximately $180 million to finance the Proposed Acquisitions. The consummation of
the Proposed Acquisitions is not a conditon to the Offering.
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Organizational Structure

The following diagram outlines the orgamzational structure of the Company prior to, and
after giving effect to, the Proposed Acquisitions.

Sinclair Broadcast Group, inc.

(A Maryland Co:poralion)
[ Cheszpaske Television, Inc. WTTE, Channet 28, Inc. WPGH, inc.
(A Marylsvd Corparation) A Margandg Carparsion} A Margiart Corparalian)
WEFF TV45 Ssbimere, MO WTTE TV-28, Cabumbem, M WPGH TVE)Y Prsturh, PA !
Chesapesks Telavision WTTE, Channal 28 WPGH Licansee, Inc.
Licansee, iaC. Licensee, Inc. (A Musytend Carparstion)
__{A Dewraara Corperutien) A Marvisnd Corperadon)
(7% WTio e 1‘ FTTTTE WCGV, e, "'“"ll
[} {A baryand Caperniiary ’ 1 (A Marvipy Corparsion) :
oo WOOTV2L Bt AL _ 3 (L WEOVTYC Mame WY |

Key:

e Curres sperating and icense subsidiaries
------- Subsidisries formed 1o sffect Proposed Acquisitions
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The Offering

Notes Offered. ................ $100,000,000 aggregate principal amount of % Senior
Subordirated Notes cue 2003.
Maturity Date ............. e , 2003.
Interest Payment Dates ... ... .. and of cach year, commencing
, 1994,
Options] Redemption .. ... .. ... The Notes will be redeemable at the option of the Company,
in whole or in part, at any time on or after . 1998, at

the recemption prices set forth herein, together with accrued
and unpaid interest, if any, to the date of redemption. On or
prior to , 1996, the Company may redeem up to
25% of the original principal amount of the Notes with the
proceeds of a Public Equity Offering at % of the aggre-
eate principal amount, 1agether with accrucd and unpaid in-
terest, if any, to the date of redemption.

Change of Controd ............ Upon the ooccurrence of a Change of Control, cach holder of
the Notes may require the Company (o repurchase all or a
portion of such holder’s Notes at a purchase price in cash
equal to 101% of the principal amount thereof, together with
accrued and unpaid interest, if amy, to the date of repurchase.

Ramking .............. ... ... The Notes will be unsecured subordinated obligations of the
Compeny and, a3 such, will be subordinated to all existing
and future Senior Indebtedness of the Company. The Notes
will rank pari passu with all future senior subordinated in-
debtedness of the Company, if any. As of June 30, 1993, on a
pro forma basis, after giving effect to the sale of the Notes
offered hereby and the application of the estimated net pro-
ceeds thereof, the aggregate amount of Senior Indebtedness
that ranked senior in right of payment to the Notes would
have been $13.1 million, and the aggregste amotnt of indebt-
edness that was pan passu in right of payment with the Notes
would have been $3.9 million. In connection with the Pro-
posed Acquisitions, the Company imtends to incer an addi-
tional $180 million of indebtedness, all or 2 portion of which
may coastitute Senior Indebtedness.

Guarsatees ............coc.en. The Notes will be guaranteed, jointly and severally, on s se-
nior subordinated basis by cach of the Subsidiaries of the
Company. As of June 30, 1993, on a pro forma basis, after
giving cffect 1o the sale of the Notes offered hereby and the
spplication of the estimated net proceeds thereof, the aggre-
gate amount of Guarantor Senior Indebtedness that ranked
senior in right of payment to the Guarantees would have beea
$18.9 miilion (including $13.1 mitlion of outstaading indebted-
ness representing guaraotees of Senior Indebtedness).

Certain Covenants ............ The Indenture will contain certain covenants, including, but
not limited 1o, covenants with respect 10 the following mat-
ters: (i} limitation or. indebredness; (ii) limitation on restricied
payments; (iii) beitation on transactions with affiliates; (iv}
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| Kmitation on senior subordinated indebtedness; (v) limitation
on lens; (vi) limitation on sale of assets; (vii) limitation on
issuances of guarantees of and pledges for indebtedness; (viii)
restriction on transfer of assets; (ix) limitation on subsidiary
equity interests; {x) limitation on dividends and other pay-
ment 1estrictions affecting subsidiaries; (xi) limitatian on un-
restricted subsidiaries; and (xii) restrictions on mergers,
caonsolidations and the transfer of all or substantially all of the
assets of the Company to another person.

Use of Praceeds ............ ... The net proceeds from the sale of the Notes will be utilized to
repay outstanding indebtedness under the Company’s Credit
Agreement, dated August 30, 1991, as amended, among the
Cempany, the Subsidiaries and the lenders named therein (the
t ‘“Bank Credit Agreement”) and for working capital purposes.
See “‘Use of Proceeds.’’

Absence of Public Market for

the Notes................... There 1s no public market for the Notes and the Company
does not interd to apply for listing of the Notes on any na
tional secunties exchange or for quotation of the Notes
through the National Association of Securitics Deslers Auto-
mated Quotation System (‘*Nasdaq’’). The Company has been
advisec by Chase Securities, Inc. and Lehman Brothers Inc.
(together, the ““Underwriters”) that, following the completion
of the Offering, the Underwriters presenily intend to make a
market in the Notes; however, they are under no obligation to
do so and may discontinue &ny market-making activitics at
any time without notice. No assurance can be given as to the
liquidity of the trading market for the Notes or that an active
public market will develop. If an active public market does
not develop or is not maintained, the market price and liquid-
ity of the Notes may be adversely affected.

Investrnent Considerations

Before purchasing the Notes offered hereby, potential invesiors should consider the factors
cescribed in “Investment Considerations.” These factors include substantial leverage and re-
strictive covenants contained in the instruments governing the Compaay's indebtedness, subor-
dination of the Notes and the Guarantees and encumbrances on the Company’s assets, holding
company structure, the ¢ffect of the loss of any of the Company's affiliation agreements with the
Fox Broadcasting Companmy (“*Fox’"), the television industry in general, certain regulatory mat-
ters, conflicts of interest, the possiblc failure to consummate the Proposed Acquisitions, treat-
ment of cenain station agreements, coatral by principat stockholders and dependence on key
personac! and absence of a public trading market for the Notes.




Summary Canselidated Financial Data

The summary consolidated financial data for each of the ycars 1938 through 1992 and the six months
ended junc 30, 1993 havc beea derrved from the Company’s audited consolidated financial statements (the
“*Consolidated Firancial Statements”). The consolidated financial statements for the threc months cnded
Decenber 31, 1990, the years ended December 31, 1991 and 1992 and the six months ended June 30, 1992
and 993 arc included clsewhere in this Prospectus. The consulidated financial statements for, and as of, :he
six moaths ended Sune 30, 1992 ace unaadited, but in the opinion of management, such fimancial statcments
have been preparcd on the same basis as the aadited Consolicated Financial Statements included elscwhere
in this Prospectus and include all adjustments, consisting only of normal recurring adjustments, nccessary
for a fair presentation of the financiai position and results of operations for that period. Results for the six
months caded Junc 30, 1993 are not necessarily indicative of the resuits for a full year.

The acquisition by the Company on September 30, 1990 of the stock held by the parcais of the Cusrent
Stockholders {the *'Founders' Stock™™) was accounted for under the ‘*push-down’ mcthod of acoount:ng
and a ncw accounting basis was cstablisted for the Company begimning September 30, 1990. Accordingly,
rcsults of operatians for periods prior to September 30, 1990 are presented as pecdccessor company financial
mformation, and arc not comparable 10 resuits for subsequent periods.

The information beiow should be read in conjuaction with *“Management’s Discussion and Ansalysis of
Financial Condition and Results of Opcrations™ and the Consolidated Financial Statements included else-

where in this Prosaectus. The Predecessor The Company

Nine Three
Menths | Moaths
Yesr Ended Eaded Ended Yesr Ended Six Menths Ended

December 31,  Sept. 30, |Der.31,  Decrmber 31, Jume 30,
1988 1989 1990ab) | _19%  1MIeKd) 1992 1932 193

(DoBars in Bhonsands)
Statement of Operations Data:
Nct broadcast tevenues .. . ... . .. 334,464 $38,590 $27.268 | $10205 $45388 367,349 $30,770 $34.586
Opcraung expenses, excluding
depreciaticn and amortizacion and
special bonuses 1o be padd o
execulive officess. ... ... ... .. 24071 25,052 15,176 5448 25,187 3L11T 14 4AT) 14,699
Deprecialion and amothzation () . . 6407 9913 $,156 1,768 18,08 30,920 14867 11,887
Special bonuses to be pad 10
exccutive otficers . . ... ... ... -

- - - - - - 10,000
Broadeast operating income . . . . . 1986 3,128 6,936 1.992 3,08 s.312 1,432 (1,979)
Intcrestexpenss .. ... .. ....... 3 B2S 3,97 3,426 I,402 4,895 12,997 6,620 5,783
Irterest and otherincome . ... . .. 3s 66 324 150 562 1,207 625 1,406
Irceme (loss) before (provision)

tenefis for income taxes and
cateaoidinurydtem ... ..., ... 196 (181) 3.8 40 (6,280) (6,478) (4,563) (6,347
Netwcome (loss) .. ........... (339) {598 2,342 42 (46600 (5.289) (3,726) (5.269)
Ratio of eatnings (o fixed charges () lx - 2.1x 1.5 - - - -
Other Data:
Net cash flows irom operating
ACUVINES oo o o e $6916 §68% $2303 |52,957 § 24 515662 § 3351 $17,756

Broodcast operating cash flow (g) .. 4045 8,350 891 2,586 15483 25805 11,680 15,946
Broudcast operaning cash flow

margia (M. .. .. ... L. L. 21.6% 32.9% 8.3% MI% BRI BB 41%
Cash paid forwterest ... ....... $3156 $3,844 $3731 |$S 334 § 5608 513,192 § 7,357 § 4592
Program contract payments . . . _ . . 6, M8 5288 Il LI7t 4888 10427 4619 3,41
Capital expenditures .. .. .. ..... 1520 1. 19 1,682 (7, 3,98 L 1) 194 151
Ratio of 1otal debt 10 broadcast

operanngcashfow (i) ........ 72x 4« Ix
Ratio of broadceast operating cash

flow to cash payments for interest 28 2.0x 1
Ratio of broadcast opcrating cash

flow 10 interest expense . . . . .. 1L 2.0x L8x
Rativ of broadcast opcrating cash

flow to intciest expense, pet . . . 18 22x ik

Ratio of broadcast opcmting cash
flow kess capual exponditeres ©
cash paywnents for interest . .. .. 2.1x 1.9 b K 3

Yootmotes on following page)}
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The Predecessor The Company

As of As of As of
Deceamber 31, December 31, June 38,

1988 1989 1990 1991 {cid) 1992 1993

{Dollars In thonsands)
HKalance Sheet Data:

Towlassers, .. ... ... ......... $49.593 551,156 | $75.HR2 $149.227 3139728  $125.326
Towddebt (§). .. ... ......... . 29,729 31,020 51,280 112,183 1.0,659 96,814
Toul stockhalders’ equity . . . .. . 108 (793) 1,608 (3.082) {3,765) (9,009)

{4} On Septembdet 30, 1990, the Company redeemed all of the Founders® Stock. The redemption was accoented for wnder
he " pusk.down' method of accounung since approximately 73% of the ocatstanding shares of capital stock wes
purchased ond a managemert conwol group became owner of all of the Company’s outstanding capitel stock.

{b) On Scptember 33, 1990, the Compasy sold Channel 63, Inc., the owner and operator of WIIB, to the Current
Stocktoldes. The statement of opcraticns, balaace sheet and other dats subsequcnt to this date do not fochde
amoums of Chanact 63, 1ac. and are therefore mot corparatic 1o preceding periods.

{c) WPGH. lac. scquircd the asscts of WPGH on Augest 3G, 1991. The sratement of operations, balance sheet and other
Juta presenicd (or periods precediag this dute do not include amounts for WPGH and are therefore not comearabie to
subsequent periods.

(d) WPTT wus sold or Angest 3, 1991, The siatement of operatioas, balance sheet and other data preseated for periods
subscguent to this dae do not inciude amoants for WPTT aad are thesefors aot comparable 10 preceding periods.

(¢) Depreciation snd smortization includes amonization of program contract costs and net reakizable value adjustments,
depteciatioa snd amortization of property sad cquipment, and amoctization of scquired imtangible brosdcasting sssets
and other asets inchuding amoriization of deferred finascing Costs.

(f) For the purpasc of Glculating the ratio of earnings to fixed charges, carmings consist of net iscome (loss) before
income (axcs and extraordmary cm plus fixed charges. Fixed charges consist of interest expensc, which includes
mierest on ull debt and amorizaton of debt discount and deferred financing costs. Earnings were inadequate to cover
fixcd charges §or (he years ended December 31, 1989, 1991 and 1992 and the six moaths esded June 30, 1992 sad 1993
by $161, $6.240, S6.478, $4.563 and $6,347, respcetively.

{g) Broadcast operating cash flow is defined as broadcast operating Income plus depreciation ssd amoctization sad spe-
cia) bomuses 10 be paid 10 excoewive officers, less program conl-act paymems. Brondcast operating cash flow is a
widcly aceepted financial indicator of & company's ability 10 service and/or incur dede. However, brosdcast opetating
cash flow shouid not be construed as an siternative to broadcast openating income ar net cask flows from cparating
acivities and should sot be comstrued as 3n ndication of the Compary’s operating performance or as a measure of
liquidity.

(W) Broadcast operating cash flow margia is defined as broadcast operating cash Sow divided by net broadcast revenues.

() For -he six moaths ended June 30, 199), the 1atio of wtal debt Lo broadcast operating cash Bow was computed vning
broadcast axcrating cash Bow for the 12 moaths eaded June 30, 1993.

(7} Total debt is defracd 29 Jong-term debi, net of vsumortized discount, and capital lease obligations, including current

pottion thereof, and warreats oetstanding. The remaning cutsaading warracts were purchased by the Company for
$9.0 mifiiom 1a September 1993.




Summary Pro Forma Consolidated Fimancial Data

The Summary Pro Forma Consolidated Financial Data of the Company are derived from the
pro forma consalidated financ:al statemerts of the Company included elsewhere in this Prospec-
tus. See “‘Pro Forma Consolidated Financial Data.”

Past Post
Offeriag Acquisifion
Six Moaths Stx Mesths
Yeer Ended Ended Year Ended Ended
December 31,  June 30, Decomber 31,  June M,
1992 1993 1992 1993

(Dollars Ia thousends)
Statement of Operations Data:
Net 21080Cast TOVERUCS - ... oo eiiaae s $67,349 $34,586 $102,528 $52,101
Opcratng cxpenses, excluding depreciation and
amoruzation and special boauscs to be paid 0

excautive officers .. ... . i e aLn? 14,699 50,924 22,402
Depreciation and amortization (o) . ... ........ 30,876 11,831 65,524 28,5¢0
Special bonuscs 10 be paid to excoutive officers. . . - 10,000 - 10,000
Broadcast aperating income. .. . ... ... ... .. £,356 (1,944) {13,920) (8,841)
INtCIESt CXPCASE . v vttt it it ienne e 12,129 6,409 29,329 14,534
Intcrest and otherincome .. .. .. ...l 1,27 1,406 1,20 1,406
Income (loss) before (pravision) benefit for income

TAXES o ov e as e e {€,566) {6,947) (42,092) (21,969)
Net noomE (JOSS) . v oo v e ice e vnaaraaens £,3770) (6,067) (40,903) (21,089)
Ratio of carmings 10 fixed charges (b} ........... - - - -

Qther Data:

Net cash lows fram operating activities .. . ... .. §15,618 $17,1% $ 24300 $21, 43
Bruadcast aperating cash flow (¢} ......... ... 24,806 15,946 41,874 24,367
Broadcast aperating cash flow margin (d)........ 38.3% 46.1% 40.8% 46.8%
Cash paid forimterest. .. .. .. ... cooiieinanas $1:,420 $ 8,700 $ 33,358 $14,378
Program contract paymenis¢e) ......... e 10,427 3,941 19,902 8,631
Capita. expendituses. . ... ... co.ovurnnenaarsn 441 151 730 372
Ratio of toal debt to broadcas: operating cash

flow (D). v i i e e 4.8 4.1x T 6.4x
Ratio of broadcast operating cash flow t0 cash

payments forinterest ... ... ... . .ciaan.. 1.7x 18x 1.3 1.7
Ratio of broadcast ating cash flow ta intcrest

expense . ... .. opu m; ................... 2.0x 25x 1.4x 1.
Ratio of broadcast operating cash flow to interest

CXPENSC, NEL .« . v ittt ieiaaenanane, 2.1x 2.7 15x 1.7
Ratio of bioadcast operating cash flow less capital

expenditures to cash payments for interest .. . .. 1.6x 18x 1. 1.7

Post Post
As of o
Jome 20, 1993 Jaze 24, 1993
Balaace Sheet Data:
Totalassers ................. it eeaceieaiseccaeraretrsiona $140,308 $325.936
TOtMl BCBR ().« oo oviennlciianeeinic e eacaancanaanctsonnns 122,789 302,789
Total stockholders’ equity. . . . ... ciiee ittt iaiiaaas . {17,952) {17,952)
(footnotes on foliowing page)
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{4) Depicciation and amortization ancludes amorizcticn of program conlracts and net reatizable value adjusuncnis, de-

prec.ation and amcrtizanon of properey and cqu pment, and amaortization of acquized intangidle broadeasting assets
and other assets mctuding amortization of deferred financing costs.

(h) For the purpose of cakulaiing the rato of earnirgs to fxed cherges, camings consist of net income (loss) before
ncom¢ taxes and extraardinary nems plus fixed charges. Fixed charges consint of isterest expense, which inchades
interest oo ] debl and amorization of debt discount and deferred fmancing casts. Earnings were inadequate o cover
fixcd chatecs for tie year ended December 31, 1992 and the six months ended Jume 30, 1993 on 3 pro forma post

O:ering busis by $6.566 and 36,47 respectively, and or 2 gro fcrma post acquisition basis by $42,092 and $21,9%65,
respectvely.

(¢} Broadcast oporating cash flow s d2fined »s broadcast operating income plus depeeciation and amodization (inclading
deprec.anon and amontizatioa relaied to the PSAs) and special bonuses 1o be paid to executive officers, less progrem
contract paymcms.

(4) Broadeast operat ng cash flow margin is defined as broadcast operating cash Jow divided by net broadeast revenucs.

{<) Program coatract payments inctude $8,244 and $4,690 of program cantracts made under the PSAs for the year cnded
December 31, 1992 and the six manths ended June 33, 1993.

(f) For the six moaths endod June 30, 1992, the ratio of total dedt to brosdcast operating cash flow was computed using
jiro torma boudcast operating cash flow for the 12 months eaded June 30, 1993,

{x) Towal dcbt is defincd as long-term debt, net of unamorttized discount, and capital lease obligatioas, imcloding cureemt
porton thereof, and warrants owtstoading.
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INVESTMENT CONSIDERATIONS

In addition to the other mformanon curuained in this Prospectus, prospective investors should
review carefidly the following considerations concerning the Company and the television broadcast
indusiry hejore purchasing the Notes offered hereby.

Substantial Leverage: Restrictive Covenants

As of June 30, 1993 anc after giving effect to the sale of the Notes and the repayment of indebt-
edness vutstanding under the Bank Credit Agreement with the proceeds of the Offering, the Company
would have had $122.8 million of indebtedness outstanding and, subject to certein restrictions, up o
$15.0 million evailable under the Revolving Credit Facility (as defined). In addition, the Company
intends to incur additional indebtedness of approximately $180 million to finance the Proposed Acqui-
s.tions. The Company’s ability to satisfy its financial obligations under the Notes and under its other
indebtedness outstanding from time to time will depend upon its future operating performance, which
is subject to ceriain regulatory matters, prevailing cconomuic conditions, levels of interest rates and
financial, business and other factors, many of which are beyond the Company’s coatrol.

The Company’s current and future debt service obligations could have important conseguences to
holders of the Notes, including the following: (i) the Company’s ability to obtain additional financing
for furure working capital needs or financing for the Proposed Acquisitions or other purposes may be
lim.ted; (ii) a substantial portion of the Company’s cash flow {rom operations will be dedicated to the
payment of principal and interest on its indebtedness, thereby reducing funds avaitable for operations;
and (in) the Company may be more vulnerable to adverse economic conditions than less leveraged
compentors and, thus, may be limited in its ability to withstand competitive pressares.

The Bank Credit Agreement ard the Indenture contain, and the agreements refating 1o the indebe-
edness to be incurred in connection with the Proposed Acquisitions are expected to contain, humerous
financial and operating covenaats including, among others, restrictioas on the ability of the Company
to incur additicnal indebtedness, to create liens or other encumbrances, to make certain paymeats and
investments, and to sell or otherwise dispose of assets and merge or consolidate with another entity.
See “'Description of Quistanding Indebtedness —~ Bank Credit Agreement’” and “'Description of the
Notes — Certain Covenants.’’ The Bank Credit Agreement also requires, and any financing in connec-
tion with the Proposed Acquisitions may require, the Company to meet certain financial tests on a
consolidated basis, some of which may be more restrictive in future years. A failure to comply with
the obligations contained in the Bank Credit Agreement, the Indenture or any agreements with respect
to any additional financing could result in an event of default under such agreements waich could

permut acceleration of the retated debt and acceleration of debt under other debt agreements that may
contain crass-acceleration or cross-default provisions.

Subordination of the Notes and the Gusrantees; Asset Encumbrances

The payment of principal of, premium, if any, and interest on the Notes will be subordinated to
the prior payment in full of existing and future Senior lndebtedness of the Compsny, which includes ail
indebtedness under the Bank Credit Agreement and the Founders' Notes (as defincd) and may include
all or a portion of the financing for the Propased Acquisitions. Therefore, in the event of the liquida-
tion, dissolution, reorganization, or any similar proceeding regarding the Company, the assets of the
Company will be available to pay obligations on the Notes only after Senior Indebtedness has been
paid 12 full in cash or cash equivalents or in any other manner acceplable 1o the holders of Senior
Indebtedness, and there may not be sufficient assets to pay amounts due on all or any of the Notes. In
addition, the Company may not pay principal of, premium, if any, interest on of any other amousts
owing in respect of the Notes, make any deposit pursuant to defeasance provisions or purchase,
redeem o¢ otherwise retire the Notes, if any Designated Senior lndebtedness (as defined in the Jaden-
ture) is not paid when due or any other default on Designated Senior Indebtedness occurs and the
maturity of such indebtedness is accelerated in accordance with its terms unless, in either case, such
default has been cured or waived, any such acceleration has been rescinded or such indebtedness has
been repaid in full. Moreaver, under certain circumstances, if any non-payment defaslt exists with

12 3

s




respect ta Des.gnated Senior Indebtedness, the Company may not make any payments on the Notes
for a speaficd time, unless such default 1s cured or waived, any acceleration of such indebtedness has
been rescinded or such indebtedness has been repaid in full. See ““Description of the Notes — Subor-
dinat:on.”” At June 30, 1993, on a pro forma basis, after givirg effect to the sale of the Notes and the
repaynient of indebtedness outstanding undsr the Bank Credit Agreement with the proceeds of the
Offering, the aggregate amount of Senior Indebtedness that ranked senior in right of payment to the
Notes wouid have een $13.1 millior, and the aggregate amount of indebtedness that was pari passu in
right of paym=nt to the Notes would have been $3.9 million.

The Guarantees by the Subsiciaries will be subcrdinated in right of payment to the guarantees by
the Subsidianies of the Company's obligations under the Bank Credit Agreement and will be subordi-
nated in the future to all future guarantees by the Subsidiaries of Senior Indebtedness of the Compary
and any other Guarantor Senior Indebtedness. As of June 30, 1993, on a pro forma basis, after giving
eifcet to the sale of the Notes and the repayment of indebtecness outstanding under the Bank Credit
Agreement witn the proceeds of the Offering, the aggregats amount of Guarantor Senior Indebtedness
tha: ranked senior in right of payment to the Guarantces wouid have been §18.9 million (including
$13.1 mition of outstanding indebtedness representing guarantees of Senior Indebtedness).

The Notes will not be secured by any of the Company’s assets. The obligations of the Company
under the Bank Credit Agreement, however, are secured, 10 the extent permitted by law, by a first
priority securty interest in substantially all of the Company’s assets, including the assets of the Sub-
sidianes. Moreover, the Company’s obligat.ons under the Founders’ Notes are secured on a second
priority basis in substaatally all of the Company’s assets, mcluding the assets of the Subsidiaries. In
addition, all or a partion of the indebtedness incurred by the Company to finance the Proposed Acqui-
sitions may also be similarly secured by ail of the Company’s assets, If the Company becomes insol-
vent o is hquidated, or if payment under the Bank Credit Agreement, the Founders® Notes or such
additionai secured indebtedness is acceleraied, the lenders under the Bank Credit Agreement, the
holders of the Founders’ Notes and such additional secured indebtedness would be entitled to exercise
the remedies availabie to a secured lender under applicable law and pursuant to instruments governing
such indebtedness. Accordingly, such lenders will have a prior claim on such of the Compaay’s assets.
In any such event, because the Notes will not be secuted by any of the Company’s assets, it is
possible that there would be no assets remaining from which claims of the holders of the Notes could
be satisified or, if any such assets remained, such assets might be insufficient to satisfy such claims
fully. See “*Capitalization," ‘‘Management’s Discussion and Anatysis of Financial Condition and Re-

sults of Operations — Liguidity and Capital Resources,'” “Description of the Notes™ and Notes to the
Consolidated Financial Statements.

Holding Compaay Structure; Subsidiary Guarantees

The Notes are the abligations of the Company. As of June 30, 1993, approximately 86% of the
tangible assets of the Company were held by the Subsidiaries, and for the six months ended June 30,
1993, ali of the Company’s operating revenues were derived from operstions of the Subsidiaries.
Therefore, the Company’s ability to make interest anc principal payments when due to holders of the
Notes is dependeat, in part, upon the receipt of sufficient funds from its Subsidiaries.

The Company’s obligations under the Notes will be guaranteed, jointly and scveralty, on a senior
subordinated basis by cach of the Subsidiarics. To the exteat that a court were to find that: (i) &
Guarantee was incurred by a Subsidiary with intent 1o hinder, delay or defraud any present or future
creditor or the Subsidiary contemplated insolvency with a design to prefer one or more creditors to the
exclusian in whole or in part of others; or (ii) such Subsidiary did not receive fair consideration or
reasonable equivalent value for issuing its Guarantee and such Subsidiary: (a) was insolvent; (b) was
rendered insolvent by reason of the issuance of such Guarantee; (c) was engaged or about to engage in
a business or transaction for which the remaining sssets of such Subsidiary constituted unreasanabty
small capital 10 carry on :ts business; or (d) iniended to incur, or believed that it would incur, debts
beyond its ability to pay such debts as they maiured, the court could avoid or subordinate such
Guarantee in favor of the Subsidiary’s other creditors. Among other things, a legal challenge of a
Guarsniee on fraudukent conveyance grounds may focus on the benefits, if any, realized by the Sub-
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sidiary as a result of the issuance by the Company of the Notes. To the extent any Guarantee were t0
be avoided as a fraudulent conveyance oc held unenforceabte for any other reason, holders of the
Noles would cease to have any clam in respect of such Subsidiary and would be creditors solely of the
Company z2nd any Subsidiary whose Guarantee was not avoided or held unenforceable. In such event,
the claims of the holders of the Notes ggainst the issuer of an invalid Guarantee would be subject to
the prior payment of all liab:lities of such Subsidiary. There can be no assurance that, after providing

for all prior claims, there would be sufficient assets 10 satify the claims of the holders of the Notes
relating (0 any voided Guarantee.

Based upon firancial and other information currently available to it, the Company belicves that
the Notes and the Guarantees are being incurred for proper purposes and in good faith and thet the
Company and each Subsidiary is solvent and will continue 10 be solvent after issuing the Notes or its
Guaraniee, as the case may be, will have sufficient capital for carrying on its business after such
issuance and will be able to pay its debts as they mature. See ‘‘Management’s Discussion and Analysis
of Financia. Condition and Results of Operations — Liquidity and Capital Resources,’ ““‘Description
of the Notes’”" and *‘Description of Outstanding Indebtedoess — Bank Credit Agreement.”

Fox Affiliation

All three of the Compeny’s existing stations (WBFF, WPGH and WTTE), as well as the stations
proposed to be acquired (WCGY and WTTDO), are affiliated with Fox, which provides those stations
with up to 2C hours of programraing time per week, including 15 hours of prime time programming, in
return for the stations broadcast:ng Fox-inserted commercials in the programs. Although Fox affilistes
have generally achieved higher ratings than unaffiliated independent stations m the same market, there
can be no assurance as to the future success of Fax programming or evep whether Fox programming
will continue. The Company’s Fax affiliation agreements expire in October 1998 and are subject to
termination by Fox under certain circumstances. Although Fox has occasionatly changed affilistes in
certain maskets, the Company believes that Fox has generally renewed its existing affiliation agree-
ments. The Company believes it presently enjoys a good relationship with Fox, and its stations have
improved their respective ranking as Fox affiliates since the inception of their afiliation. There can be
no assurance, however, that the Fox affiliation agreements will remain in place or that Fox will con-
tinue 10 provide programming to affiliates on the same basis that currently exists. The non-renewal or
termination of the Fox affiliation of one or more of the Company's stations could have s material
adverse cffect on the Company’s operations. See ‘‘Business — Fox Affiliation.”

Fox bas recently announced that it intends to provide programming on a designated Fax channel
over ane major cable network, and that it plans to negotiate similar transactions with other cable
companies. The Compamy expects that the programming offered by Fox on this channel will be differ-
ent from the programming broadcast on the Fox affiliates; nevertheless, such programming may have
an impact upor the viewers of Fax over-the-ait programming. The Company cannot predict the impact
of the Fox cablke programming or whether the cable companies now carrying WBFF, WPGH and/or
WTTE will carry the proposed Fox cable channel. However, the propased Fox cable channel, if
carried by cable companics now carrying the Company’s stations, could cause a decline in viewership
of the Company’s statioas which could have a material adverse effect on the Company’s operations.

Television indwstry

The tedevision industry is highly competitive. Some of the stations with which the Compeny’s
stations compete are subsidiarics of large national or regional companies that have greater resources
than the Company. Technological innovation and the resuhing proliferation of programing alternatives,
such as cable tclevision, pay-per-view and home video, have fractionalized television viewing audi-
ences and subjected television brosdcast siations 10 new types of competition. Over the past 10 years,

cable television has captured increasing market share while the overall viewership of the major net-
works has declined.

The Company’s stations face strong competition for market share and advertising revenues i
their respective markets from other loca! broadcast stations, cable television, radio stations, newspa-
pers, periodicals and other entertainment media. Some competitors are part of larger compsaies with
greater financial, technical and other resources than the Company.
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The FCC has proposed the adoption of rutes for implementing advanced (inchuding high-definition)
television service (“*ATV"} in the United States. Implemeatation of ATV wili improve the tectnical
quality of television. Under cerfaim circumstances, however, conversion to ATV operations may re-
duce a station’s geographical coverage area. Implementation of ATV will impose additiona: costs on
television stations providing the new service, due 10 increased equipment costs. At the same time,
there is a potential for increased revenuss derived through the use of high-definition television. While
the Company behieves the FCC will authorize ATV in the United States, the Company cannot predict

waen such authorization might be given or the effect such authorization might bave on the Company’s
business.

Further edvances in technology may also increase competition for houschold audiences and ad-
vertisers. Video compression techriques, now under development for use with current cable channels
or direct broadcast satellites (scheduled to commer.ce operation in 1994), are expected to reduce the
bandwidth required for television sigaal transmission. These compressior. techniques, as well as other
technological developments, are applicable to alt videc delivery systems, including over-the-air broad-
casting, end have the potental t¢ provide vastly expanded programming to highly targeted audiences.
Reduction in the cost of creating additional channel capac:ty could lower entry barriers for new chan-
nels anc encourage the development of increasingly specialized “‘niche’ programuning. This ability to
reach very defined audiences may alter the competitive dynamics for advertising expenditures. The
Company is unable to predict the effect that technologica. changes will have on the broadcast televi-
s1on industiy or the future results of the Company’s operations. See ““Business — Competition.”

Regulatory Matters

The broadcasting industry is subject to regulation by the FCC pursuant to the Communications
Act of 1934, as amended (the ““Communications Act’™). Approval by the FCOC is required for the
issuance, renewal and transfer of station operating licenses. In particuiar, the Company’s business wiil
be dependent upon its continuiag to hoid television broadcasting licenses from the FCC that are issued
for terms of five years. While in the vast majotity of cases such hicenses are renewed by the FCC,
there can be no assurance that the Company's licenses will be renewed at their expiration dates. All
three of the Company’s stations are presently operating under regular five-year licenses which expire
on August 1, 1994 (WPGH), Octaber 1, 1996 (WBFF) and October 1, 1998 (WTTE}. The United States
Congress and the FCC currently have under consideration and may in the future adopt new laws,
regulations and policies regarding a wide variety of matters (iacluding technological changes) which
could, directty or inairecily, affect the operstions and ownership of the Company’s broadcast proper-
ties. See “Business — Licensing and Regulation.”

Conflicts of Interest

In addition 10 their respective interests in the Company and the Subsidiaries, members of the
Smith Family hold ownership interests in various non-Company entities which are involved in busi.
nesses related to the business of the Company, including, smong others, operation of television sta-
tions :n St. Petersburg, Florida and Bloomington, Indiana. Members of the Smith Family are free to
continue 1o Own these interests and 10 acquire additional interests in television industry enterprises,
including interests in enterprises that are competitive with the Company or the Sobsidianies. Such
activities could present a conflict of interest with the Company in the allocation of management time
and resources of executive officers and in diversion of corporate opparturities. In addition, there have
been and will continue to be transactions between the Company and members of the Smith Family or
other entities in which members of the Smith Family have ownership interests or with which they are
affiliated. For exarople, the Company leases certain propertics from entities coatrolled by the Current
Stockholders. See “*Certain Transactions.” There is no cstablished procedure or policy for resalving
such conflicts of interest. The Indenture provides that transactions between the Compaay and its
affitiates, including memters of the Smith Family, must be no less favorable to the Company than
would be available in & comparable transaction in arm’s-length dealings with an unrelated third party.
Moreover, the [ndenture provides that any such transactions involving aggregate paymeats in excess
of $1.0 million must be approved by a majarity of the members of the Board of Directoes of the
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Company and the Campany’s independent director, and, in the case of any such transactions involving
aggregate payments in excess of $5.0 million, the Company shall be required 10 obtain an opinion as to
the fairness of the transaction tc the Company from a financial point of view issued by an investment
banking firm of national standing. See ‘'Description of the Notes — Certain Covenants — Limfration
on Tronsactions with Affiliates”” The Company does not have employment contracts or noa-
compention agreements with any of the members of the Smith Family. There is no obligation on the
part of the members of the Smith Family to make any futurc acquisition opportunity svailable 10 the
Company, and there can be no assurance that they will do so or that any such acquired entity will
become a subsidiary of the Company.

Four Jacks Broadcasting, Inc. (‘'Four Jacks’'), a company wholly owned by the Current Stock-
holders, has filed a competing application with the FCC for the broadcast license for VHF Channel 2 in
Baltimore, Maryland. Because of the FCC’s multiple ownership rules, the principals of Four Jacks
have commtted themselves in their application for Channed 2 to divest the interest held by the Com-
pany in the broadcast license for WBFF if Channel 2 is awarded to them and before assuming opers-
tonal cantrol of Channel 2.

Possibfe Failure te Coansummate Proposed Acquisitions

Consummation of each of the Proposed Acquisitions is subject to the receipt of sufficient financing
and certain closing conditions, including the closing of each of the other Proposed Acquisitions and the
Glencairn Acquisitions (as defined). FCC consent for the Propased Acquisitions and the Gleacaim
Acquisitions is also required and is a precondition to closing. The Company estimates that the FOC
will ruie on the Proposed Acquisitions and the Glencsirn Acquisitions during the first quarter of 1994.
1f the FCC grants its comsent 10 these transactions, members of the general public have 30 days from
the day upon which public notice of the FCC’s consent to these transactions is graated to petition the
FCC 1o reconsider, review or stay the FCC consent to any of these transactions. The FCC has an
additional 10 days to set aside on s own motion the consent to any of these transactions. Thus,
assuming that no action is taken to reconsider ar review the FCC consent, the FCC consent 10 these
transactions becomes final 40 days from the date oa which the FCC issues its public notice reflecting
the grant of the licerses. Whether or not FCC consent hes been obtained, any party to the purchase
agreememts may terminate such agreements after June 30, 1994. If FCC consent is obtained but the
Proposed Acquisitions are nox consummated, the Company will, ia certain circumstances (incloding
the failurc 10 obtain sufficicnt financing), forfeit its $6.25 million deposit in the form of 8 letter of
credit. There can be no assurance that FCC consent will be granted, that the other closing conditions
will be satisfied or waived, or that the Company or Gleacairn Ltd. (“‘Gleacaim') will abtain sufficient

fimancing on terms acceptable to cither of them. Sac *‘Proposed Acquisitions.” The consummation of
the Proposed Acquisitions is not a condition to the Offering.

Treatment of Certain Contracts

The FCC currently is reviewing its ‘‘cross-interest policy,” which esseatally prevents individuals
from having meaningful “’cross-mterests’” which are not otherwise specifically prohibited by the appli-
cation of the multiple ownership rules discussed herein. See ‘“Business~ Licensing and Regulation -
Ownership Limutations.” In connection with such review, in June 1992, the FCC released a Notice of
Proposcd Rulemaking which, among other things, secks comments on the extent fo which focal mar-
keting agreements between television stations should be regulated. The FCC has permitted similiar
agreements for radio broadcast stations and has, to date, not stated that local marketing agreements
between televisions stations would be an impermissible business arrangement. There can be no assur-
ance, however, that the FCC will not prohibit or restrict television local marketing agreements as a
result of the above-meationed rulemaking or of any other proceeding.

In 1991, Keyser Communications, Inc. (*KCI""), a company wholly owned by the Current Stock-
holders, entered into a PSA with WPTT in Pittsburgh, and the Companty enfered into a marketing and
sales agreement with KCI with respect 1o the sale of advertising time available on the progrunming
aired by KC1 on WPTT. In connection with the Proposed Acquisitions, the Company is expected to
enter into 2 PSA with WNUV ia Baltimore and WVTV in Milwaukee. These arrangements with WNUV
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and WVTV have been desctibed in the Company’s peading FCC application for approval of the WCGV
and WTTO acquisitions. The existing and proposcd PSAs are examples of local marketing agreements.
The Company does not believe that any changes in the cross-interest policy will have a material
adverse effect on the proposed arrangements in Baltimore and Milwaukee, or on the Company’s op-
erations generally; however, there can be no assurance in this regard.

Control by Stockholders; Dependeace Upon Key Personnel

The Current Stockholders own in the aggregste 100% of the outstanding capital stock of the
Company. Accordingly, such individuals are able to control the vote on all matters submitied to 2 vote
of the Company’s stockholders. Moreover, the Company leases praperty from and engages in other

transactions with non-Company entities controlled by the Current Stockholders. See ““Certain Trans-
actions.”

The Company believes that its success will coatirue to be depeadent upon its ability to attract and
retain skilled managers and other personnel, including its present officers and general managers. The
loss of services of any of the present officers, especially its President and Chief Executive Officer,
David D. Smuh, may have a material adverse effect on the operations of the Company. None of the
Company's officers has an employment agreemernt with the Company. The Company maintains key
personnel life insurance of $5.0 million on the life of David D. Smith, but docs not maintain such
insurance on any of the other officers. See ‘‘Management.”

Absence of Public Trading Market for the Notes

There is no public market for the Notes and the Company does not intend to apply for listing of
the Notes on any national securities exchange or for quotation of the Notes through Nasdag. The
Company has been advised by the Underwriters that, following the completion of the Offering, the
Underwriters presently intend to make 8 market in the Notes; however, they are under no obligation
10 do sv and may discontinue any market-making sctivities at any time without notice. No assurance
can be given 2s to the liquidity of the trading market for the Notes or that an active public market will
devclop or, if developed, will continue. If an active public market does not develop or is not main-
tained, the market price and liquidity of the Notes may be sdversety affected.
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THE COMPANY

Sinclair Broadcast Group, Inc. owns and operates three Fox-affiliated independeat UHF televi-
sion stations: WBFF in Baltimore, Maryland; WPGH in Pittsburgh, Pennsylvania; and WTTE-TV m
Columbus, Ohio. WBFF and WPGH are the leading revenue producing independents in their respec-
tive marke:s. WTTE is the sole independent in the Columbus masket. Esch of the stations broadcasts
in onc of the 1op 35 tekvision markets in the country. The Company’s three markets are characterized
by favarable demographics and stroog local economies.

During the last three years, the Company’s net broadcast revenues have grown steadily from
$372.5 million in 1990 to $67.3 million in 1992, representing a compound annual growth rate of 34.0%.
Broadcast operating cash flow has increased fram $11.5 million in 1990 to $25.8 million in 1992, rep-
resenting a compound annual growth rate of 49.8%.

WHBFF is located i Baltimore, the 22nd largest med:a market in the country, with over 965,000
television househaolds and a population of approximately 2.6 million. Baltimore is home 10 a large
number of state and federal employees and has significant concentrations of business in the edocation,
health care and defease industries. Total television advertising revenues in the Baltimore market in-
creased by 4.9% in 1992 from 1991.

WPGH is tocated in Pittsburgh, the 17th largest media market in the country, with over 1.1 million
television houscholds and a population of approximately 2.9 sillion. Pittsbusgh is a market in transi-
tion from a heavy manufacturing economic base toward s high technology economy. Pittsburgh is
known as one of the leading medical centers and is also home to many Fortune 500 companies. Total
television advertising revenues in the Pittsburgh market increased by 9.5% in 1992 from 1991.

WTTE is located in Columbus, the 34th Jargest media market in the country, with over 695,000
television households and a population of approximatety 1.8 million. Columbus, Ohio’s state capital
and the home of Ohio State University and many Fortune 500 companies, is a growing area charactes-

ized by 2 relatively young population. Total television advertising reverues in the Columbus market
increased by 16.2% in 1992 from 1991.

The Company’s operating strategy is: (i) to increase viewership and advertising revenuves through
the acquisition of quality programming, the use of counter-programming and childrea’s programming,
the introduction and development of hour-long local news at 10:00 p.m. and extensive community
involvement by the stations; (ii) lo aggressively control operating and programming costs; and (iii) to
acquire additional broadcast propertics which offer atiractive growth opporteaitics.

The Compaay is the successor to a business founded in 1952 by the father of the Curreat Stock-
holders and which received is first television broadcast license in the late 1560s when it coastructed
WBFF i Baltimore. Subsequently, the business expanded through the construction of WPTT in Pitts-
burgh in 1978, WTTE in Columbus in 1984 and WIIB in Bloomington, Indiana in 1968. In 1986, the
predecessoc business was acquired by the Company, which was formed by certain stockholders, in-
cluding the Current Stockholders, and their parents. During 1989 and 1990, the Company redeemed afl
of the outstanding shares of its capital stock held by stockholders other than the Current Stockbolders.

The Company sokd WIIB in 1990 for $1.5 million. In 1991, the Company sold WPTT for $7 million and
acquired WPGH for $55 million.

The principal executive offices of the Company and Chesapeake Television, Inc., WTTE, Channel
28, Inc., WTTE, Channel 28 Licensee, Inc., WPGH, Inc., WPGH Liceasee, Inc., WTTO, Inc. and
WOGV, Inc. are located at 2000 W, 41st Street, Baltimore, Maryland 21211 and their telephone num-
ber is (410) 467-5005. The principal exccutive offices of Chesapeake Television Licensee, Inc., WTTO
Licensee, Inc. and WCGV Licensee, Inc. are located at 1105 North Market Street, Suite 1300,
Wilmington, Delaware 19801 and their telephone number is (302) 427-3629.
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PROPOSED ACQUISITIONS

In August 1993, the Compeny, through its Subsidiarics, and ABRY Commuricatoas, L.P.
{(**ABRY"), through rclated partrerships and business entitics, entered into asset purchase agreements
for the Company’s acquisition of WCGV in Milwaukee and WTTO in Birmingham for an aggregate
purchase price of approximately $60 million, subject to certain closing conditions and adjustments.
WCGYV 1s one of two independents in the Milwaukee market, the 28th largest media market in the
country. WTTO is the leading revenue producing independent in the Birmingham market, the 45th
largest media market in the country. WCGV and WTTO are cach affilisted with the Fox network. In
additicn, the Company and ABRY entered into agreements for the purchase of programming inventory
and certain other assets of WVTV in Milwaukee, and al! of the partnership and stock interests of
WNUV in Baltimore (subsequent to the sale by WNUV to Gleacaim of its FCC license, transmitter,

technical equipment and call letters) for an aggregate purchase price of approximately $85 million,
subject 10 certain closing conditions and adjustments.

Upen completion of the Proposed Acquisitions, the Compeny will pay approximately $56 million
10 certain principals and affilhates of ABRY pursuant 1o a three-year covenaat not to compete in the
Mihvaukee, Birmingham, Ballimore, Pittsburgh and Columbus markets.

ABRY has ulso entered into purchase agreements to selt the FCC license, transmitter, technical
equipment and call letters of WNUV and WVTV to Glencairn simultancous with the consuramation of
the Proposed Acquisitions (the '‘Glencairn Acquisitions''). Glencaim is a corporation in which a ms-
jority of the voting capita! stock is owned by Carolyn C. Smith, the mother of the Current Stockhold-
ers. Edwin L. Edwards, Sr., a former station manager with the Company, is the president and chief
operating officer of Glencairn and the other voting stockboldes of the corporation. If FCC approval to
the Proposed Acquisitions as proposed in the Campany's current FCC application is obtained, the
Compeny will enter into PSAs with Glencaim with respect to WNUV and WVTV.

Consummation of each of the Proposed Acquisitions is subject to the receipt of sufficient financing
and certain closing conditions, including the closing of each of the other Proposed Acquisitions and the
Glencairn Acquisitions. FOC consent for the Proposed Acguisitions and the Glencaim Acquisitions is
also required and is a precondition to closing. Applications with the FCC were filed by the Company
and Glencairn in Auvgust 1993 secking approval of the Proposed Acquisitioas and the Glencairn Acqui-
sitions, and the Company estinates that the FCC will rule on the Proposed Acquisitions and the
Gicncairn Acquisitions dusing the first quarter of 1994. If the FCC gramts its consent to these transac-
tions, members of the general p;blic have 30 days from the day upon which public notice of the FCC's
consent to these transactions is granted to petition the FCC to reconsider, review aor stay the FCC
consent 1o any of these transactions. The FCC bas an additional 10 days to set aside on its own motion
the consent 10 any of these transactions. Thus, assuming that no action is taken to reconsider or
review the FCC consent, the FOC consent to these transactions becomes final 40 days from the date
on which the FCC issues its public notice refiecting the grant of the licenses. Whether or not FCC
consent has been obtained, uny party to the purchase agreements may terminate such agreements after
June 30, 1994. If FCC consent is obtained but the Proposed Acquisitions are a0t consummated, the
Company will, in certain circumstances (including the failure 1o obtain sufficient financing), forfeit its
$6.25 million deposit in the form of a letter of credit. There can be no assuraace that FCC consent will
be granted, that the other closing conditions will be satisfied or watved, or that the Company or
Glencairn will obtain sufficient financing on terms acceptable to cither of them.

The Company anticipates that it will need to incur approximately $180 million of additional indebt-
edness in order to finance the Proposed Acquisitions. The Company anticipates entering into & new
bank credit agreement to provide $80 million of senior secured indebtedness and issuing $100 miilion of
additional senior subordinated notes which, it is anticipated, will be peri passu in tight of payment
with the Notes. However, the Campany may obtain the required financing through any combination of
public or private debt, equity or bank fimancing, all or a portion of which may be senior in right of
payment 10 the Notes. There can be no assurance that the Company will obtain such financing on
terms acceptable to it. See *Pro Forms Consolidated Finsncial Data.” The consummation of the
Propased Acquisitions is not a condition to the Offering.
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USE OF FROCEEDS

The net proceeds of the Offering, after deducting the underwriting discount and estimated fees
and expenses, are anticipated 1o be approximately § miltion. The Comparny intends to use approx-
imately § million of the net proceeds to retire the term loan (the ““Term Loan') under the Bank
Credit Agreement and to pay down the outstanding amounts, if amy, on the revolving credit facility
{the “Revolvimg Credit Facility””) under the Bank Credit Agreement and 10 pay related fees and ex-
penses. As of Septernber 28, 1993, amounts borrowed under the Bank Credit Agreement consisted of
$82.8 miliion of 1erm indebtedness having a weighted average interest rate of 8.3% with a final maturity
of December 31, 1996 (which represents the $66.3 millioa outstanding an June 30, 1993, plus §$19.0
million in additionsl borrowings less a $2.5 million quarterly principal payment). On such date, there
were no amounts outstanding under the Revolving Credit Faciity, which has a weighted average
interest rate of 6.3% and a final maturity of September 30. 1997.

The Company used $9.0 million of additional borrowings under the Term Loan to repurchase the
remaining outstanding warrants (the **Warrants™) that were previously issued to The Chase Manhattan
Bank, N.A. ("*Chase Bank’’) in 1991 in conjunctior. with the acquisition of WPGH by the Company.
The remaining $10.0 million of additional borrowings under the Term Loan were used in September
1993 to hinance special bonuses paid to the executive officers of the Company. Amounts borrowed
uncer the Revolving Credit Facility were used for gencral corporate purposes.

The Company intends to use the remaining net proceeds of appraximatety $ million for work-
ing capital purposes. After giving effect to the Offering, the Company will be able to re-borrow up to
$15.0 miliion, subject to certain limitations, under the Revolving Credit Facility (of which $8.75 million
1s available as of September 28, 1993).




